BAY COUNTY RETIREMENT BOARD OF TRUSTEES AGENDA
TUESDAY, SEPTEMBER 9, 2014 @ 1:30 P.M.
COMMISSIONERS CHAMBERS
515 CENTER AVENUE - 4™ FLOOR
BAY CITY, MI 48708

PAGE 1. CALL TO ORDER
IL. ROLL CALL
111 MINUTES
142 om 5 20 g o A. 1. AUGUST 12,2014
2. CORRECTED MOTIONS SHEET - JULY 8, 2014.

Iv. PUBLIC INPUT
V. PETITIONS & COMMUNICATIONS
A. SCHROEDERS (SMALL MID-CAP INTERNATIONAL EQUITY)
1. CATHIE MAZZA, DIRECTOR CLIENT SERVICES

2 MATTHEW DOBBS, HEAD OF GLOBAL SMALL-
CAP EQUITIES

B. THE BOGDAHN GROUP - HOWARD POHL & PETER
BROWN

1 2014 SECOND QUARTER REPORT

1316 ic v e s v s 2. CORRESPONDENCE - PRUDENTIAL REAL ESTATE
INVESTORS ORGANIZATIONAL UPDATE

3. RENEWAL OF CONTRACT FOR CONSULTING
SERVICES
17-18.. 00t C. PORTFOLIO VALUE - 1/1/14 - 8/29/2014
D. MONEY MANAGER REPORTS

BAIRD -06/30/2014

1.

2. COLUMBIA - ENDING 6/30/2014

3. EAGLE ASSET MGMT - ENDING - 7/31/2014

4. GENEVA - ENDING 6/30/2014 & QUARTERLY
7/31/2014

5. HOTCHKIS & WILEY - ENDING 7/31/2014

6. MFS HERITAGE TRUST COMPANY CIT - ENDING
8/31/2014

7. MEFES INVESTMENT - ENDING 7/31/2014

8. MACKAY SHIELDS - ENDING 7/31/2014

9. SCHROEDER - ENDING 7/31/2014

E. RECAPTURE SERVICES

G N E o e 1. CAPIS - SUMMARY ENDING 7/31/2014
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53-8, G. REFUNDS/RETIREMENTS ENDING - 8/31/2014
55-59.. ..l H. BCERS YTD BUDGET REPORT

L CORPORATION COUNSEL

6067 .. e, .. I, RETIREMENT SCANNING PROJECT BIDS - TIMOTHY
QUINN
1. OFFICE MAX
2, SOURCE HOV
3, DSS CORPORATION
V.  ANNOUNCEMENTS

A, NEXT REGULAR MEETING - OCTOBER 14, 2014 AT 1:30
P.M., COMMISSIONERS CHAMBERS, 515 CENTER AVENUE
4™ FLOOR, BAY CITY, Ml 48708
VIIL UNFINISHED BUSINESS
VIII. NEW BUSINESS
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X ADJOURNMENT
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NOTE: In addition to these typed minutes, this board meeting was also taped. These tapes are
available for review in the Retirement Office

A meeting of the Board of Trustees was held on August 12, 2014 at 1:30 p.m. in
the Commission Chambers, 4th Floor, Bay County Building, 515 Center Avenue, Bay
City, Michigan. Roll call taken.

Trustees Present: Chairperson Gray, Mr. Coonan, Mr. Gromaski, Mr. Herek, Mr.
Morse, Mr. Pett, Mr. Starkweather, and Ms. Goetz.

Trustees Absent: Mr. Brzezinski.

Also Present:

Consultant: The Bogdahn Group: Howard Pohl and Peter Brown.
Finance Officer: Crystal Hebert

Retirement Administrator: Rebecca Marsters

Corporation Counsel/Personnel Director: Timothy Quinn
Assistant Corporation Counsel: Shawna Walraven

Public: Yes

The meeting was called to order by Chairman, Steve Gray at 1:34 p.m.
1. Moved, supported and carried to excuse representative Brzezinski.
Chairman Gray introduced the new Retirement Administrator, Rebecca Marsters.

2. Moved, supported and carried to approve the minutes of July 8, 2014
as submitted.

Mr. Gray called for public input. As there was no public input, he moved onto
petitions and communications,.

Present today were Mr. Howard Pohl and Mr. Peter Brown of The Bogdahn Group to
present information on the sale of Geneva to Henderson Global. A copy was
provided to all Trustees, in advance, via the web.

Mr. Pohl stated one of the money managers, Geneva, announced a month ago that
they were sold to Henderson Global Investors- North America division of
Henderson, which is based in the UK. All the key participants at Geneva have
signed long-term agreements. They state that there will not be any change in
their operations as long as they have a bigger presence here in the United
States. Henderson has over $130 billion in assets under management worldwide.
They are huge organization. He stated whenever one of these kinds of deals go
through they always want to keep a close eye on the money managers. Geneva
started off with below average results from the last year. Geneva has asked for
a consent to assignment because of the move and Mr. Pohl stated they see no
problem with that.

Trustee Starkweather stated he would make a motion to authorize the chairman to
sign the appropriate transfer subject to review of counsel as far as the
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quality of the document and to review their performance in one year. Mr. Pohl
stated they would be reviewing it every quarter. Trustee modified his motion.

Mr. Pohl answered guestions from Trustees and concluded the presentation.

3. Moved, supported and carried to authorize Chairman Gray to sign the
consent to assignment from Geneva to Henderson subject to review of
counsel.

4, Moved, supported and carried to receive Portfolio Value from January 1,

2014 to July 31, 2014. The value today is $300.8 million.

5. Moved, supported and carried to receive portfolio reports from
Cornerstone, Geneva, Hotchkis & Wiley, MFS Investment, MacKay Shields, and
Schroders all ending June 30, 2014.

Mr. Pohl updated the board that ConvergEx had been terminated and the
commission recapture program switched to Abel/Noser and Capis. He stated that
last week the president of ConvergEx was indicted in connection with the what
he had talked about with the Board previcusly.

6. Moved, supported and carried to receive the report from ConvergEx ending -
June 30, 2014,

Mr. Pohl responded to question from trustee as to whether or not there would be
any more reporting from ConvergEx. He stated that unless there was a late

trade in July or there was something they did not know about, there would not
be.

7. Moved, supported and carried to receive Refunds/Retirements for the month
ending July 31, 2014,

8. Moved, supported and carried to receive BCERS Year-To-Date Budget report
ending August 4, 2014.

9, Moved, supported and carried to accept correspondence to Integrity Asset
and Hotchkis & Wiley regarding rebalance of asset allocation.

10. Moved, supported and carried to accept copies of correspondence on
commission recapture termination agreement with ConvergEx to money

managers - Columbia, FRagle Asset, Geneva, Hotchkis & Wiley, Integrity,
MFS, and Schroder.

Corporation Counsel, Shawna Walraven, presented information today regarding the
MFS CIT agreement. Ms. Walraven updated the Board that the MFS CIT Agreement
was executed and the account 1s now fully funded.

Ms. Walraven stated she had been asked to discuss two of the pelicies today.

The Board was presented with written copies. The first was the Code of Conduct
policy. This was presented to the Board in November. This is the ethics
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policy that the statute requires the Board to have. The policy was a template
from Mr. Michaud that was updated by Marty. Trustee asked about a current
ethics policy or if there was a policy the Board followed through the Board of
Commissioners. Ms. Walraven stated the BCERS Board has not had an ethics policy
and currently there is no county-wide ethics policy. Ms. Walraven urged the
Board to adopt this ethics policy.

Ms. Walraven clarified and answered questions asked by trustees regarding
conflict of interest to the policy. She stated that giving educatiocnal
presentations regarding benefits at board meetings was not a conflict of
interest as it was an educational presentation.

11. Moved, supported and carried to approve the Code of Conduct Policy. (See
copy of Code of Conduct Policy included with minutes)

Ms. Walraven then went on to speak about the Service Provider Disclosure
Policy. This was a policy that the Board had previously adopted but never set
a date for completing these requirements. Ms. Walraven updated the policies
to reflect that the month of March will be the time that these disclosures will
be sent out to the service providers. There were two forms that were approved
that would be sent out every March.

12. Moved, supported and carried to approve the month of March each year to
complete the Service Provider Disclosures. (See copy of Service Provider
Disclosures Policy included with the minutes)

Trustee asked how long it took to get responses back after sending out the
Service Policy Disclosure. Ms. Walraven stated it is required that the
providers return responses within 28 days. Once all of the responses were
received, they would be presented to the Board. Trustee asked if they had
already been doing this. Ms. Walraven stated the new money manager, MFS
completed the disclosure prior to entering into the contract. She stated that
they will ask any new money managers to complete these prior to entering into
agreements with them. They will also ask the existing money managers to
complete these disclosures every March.

Trustee asked about money managers not having their book work done by March and
locking them in to 28 days or could they give them an extension. Ms. Walraven
stated it is a due diligence requirement. Trustee stated they could flex if
somebody asked the Board to give them an extension. Ms. Walraven stated that
was right.

Chairman Gray stated he did not have Mr. Michaud come to the meeting today in
the interest of cost saving. Mr. Michaud will be here next month as Ms.
Walraven will have the 20 items that she has been working on for the Trustee
Education close to completion. Chairman Gray hoped that next month the Board
would be able to complete a couple of items on their list and have Mr. Michaud
attend only the one Board meeting instead of two. Chairman Gray asked for a
motion to table the Education and Travel Policy until next month when Mr,
Michaud would be present. The Board could then look at Ms. Walraven’s version
versus Mr. Michaud’s and work through the process to get one adopted.

2
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13. Moved, supported and carried to table the Education and Travel policies
until next month.

Budget proposal for 2015 update: Ms. Hebert stated that at the last meeting it
was asked that anyone who had any changes to submit them to her. She had not
received any changes. She did provide a copy of the tentative indirect costs
for the plan. She would like to incorporate those into the 2015 budget.
Trustee asked her to go over it so everyone would have a good understanding of
how it works. Ms. Hebert stated she could hand out an explanation they had at
the prior meeting that would go over a breakdown of all the costs. The amounts
would be a little different than the sheet provided. Ms. Hebert provided a
list of indirect costs to the Board for review. She went over the charges and
explained there was a roll forward, which is like the true-up of the actual
costs, for a total of $110,290 proposed for the 2015 budget. She apologized
this did not make the agenda. Chairman Gray asked if Ms. Hebert needed this
approved today so she could continue on with her work to stay within time line.
Ms. Hebert stated that would be appropriate for this change and any other
changes that anyone has for the 2015 budget. Chairman Gray clarified that
changes could still be made to the budget if necessary. Ms. Hebert confirmed
that. Chairman Gray asked if anybody had any other budgetary changes they
wanted to consider.

Ms. Hebert answered guestions from the Board regarding indirect costs and who
provided the different accounting services. She went over the budgeted amounts
versus actual amounts. Trustee asked about an easier format of the budget. Ms.
Hebert stated this was the format that all the County departments were using.
This is how they develop their budgets every year. They tried to enter more
information than maybe the Board wanted to see. She stated she could try to
display it in a little different format and see if that would be a little
easier to navigate through.

Chairman Gray asked for a motion to approve the 2015 budget for the Retirement
System that would include the change that Ms. Hebert is proposing on indirect
costs.

14. Moved, supported and carried to approve the 2015 budget for the Retirement
System including the change Ms. Hebert proposed in indirect costs.

ANNOUNCEMENTS :

A. Next regularly scheduled meeting will be Tuesday, September 9, 2014 at
1:30 P.M. in Commissioner’s Chambers, 515 Center Avenue - 4% Floor, Bay
City, MI 48708.

UNFINISHED BUSINESS:

Trustee brought to the attention of the Board that the motion sheet from the
July 8, 2014 meeting needed a correction of Chairman Gray mistakenly listed as
M Gray. The Board asked that this be corrected.

Chairman Gray had a question on page 52 of today’s agenda on indirect costs
original and year-to-date. Trustee questioned that they were just given a chart

Y
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showing $97,0000 of indirect costs and on page 52 of the agenda the total of

indirect costs showed $47,000,.
1/17 basis.
Trustee clarified it was not the sum of
to-date., Ms.

Hebert stated that was correct.
get the detail of that in a year or so when the actual numbers are in.

Ms. Hebert explained those were allocated on a
The $47,718.49 amount would be what was allocated to date.

the activity that has taken place year-
Trustee asked that they would
Ms.

Hebert explained on the handout she gave the Board on the 2013 showed a roll-up

amount and that is the true-up amount.
what the actual costs were because they

They are just trued up at the end of the year as a credit.
for the year was less than what was charged, then you would get a credit.
then we allocate an additional amount.

it is more,
and true-up process.

Trustee Coonan explained a budget is a projected cost.

It does not actually give a listing of
are charged by these cost centers.

If the actual cost
If

She explained the roll-up

She stated the credit is done two years later.

That they do not know

what the total cost is going to be for the year until the actuaries see the

numbers and that is why there is a true-

just their best estimated guess to what
not exactly look like the ending budget.

Chairman Gray had a guestion of whether
County’s insurance as far as if someone

Board.

Corporate Counsel stated this Board has
covered that.

NEW BUSINESS: None
MISCELLANEQUS BUSINESS HNone

ADJOURNMENT :

15.

Regpectfully submitted,

bl

Cryst Hebert
Finance Officer/Secretary

Transcribed by: Tracy Cederguist

up. He stated any budget we look at is
we would use. The starting budget does

or not this Board was covered by the
in the pension system wanted to sue the

He asked if the Board fell under the County’s policy for legal defense.

a fiduciary liability policy that

Moved, supported and carried to adjourn the meeting at 2:14 p.m.




BAY COUNTY EMPLOYEES RETIREMENT SYSTEM

POLICY RESOLUTION
Adopted: August 12, 2014
Re: Code of Conduct

WHEREAS, the Bay County Employees Retirement System ("Retirement System") provides
pension benefits to retirees in accordance with the provisions of the Retirement Ordinance, as
amended, applicable collective bargaining agreements, and applicable state and federal laws, and

WHERFEAS, the Board of Trustees ("Board") is vested with the general administration,
management, and operation of the Retirement System, and has a fiduciary responsibility to
make decisions solely in the interest of plan members and beneficiaries, and

WHEREAS, the Board recognizes that it is subject to the provisions of the Public Employee
Retirement System Investment Act, Michigan Public Act 314 of 1965, as amended, wherein the
Board is required to act as a prudent investor in all transactions related to Retirement System
funds and assets by discharging its duties solely in the interests of the pasticipants and
beneficiaries and shall act with the same care, skill, prudence and diligence under the
circumnstances then prevaiting that a prudent person acting in a similar capacity and familiar with
those matters would use in the conduct of a similar enterprise with similar aims; and with due
regard for the management, reputation, and stability of the issuer and the character of the
particular investments being considered, and

WHEREAS, the Board recognizes that in order for the members and beneficiaries of the Retirement
System to have the best representation by their elected and appointed Trustees, it is imperative for
the representatives of the Retirement System to participate in Board business, including Board
meetings, continuing education programs, and due diligence evaluations of current and potential
investments, and

WHEREAS, the Board recognizes that, consistent with its fiduciary duty and liability, it is necessary
and appropriate for Retirement System representatives to attend Board meefings and educational
seminars/conferences so that the Board may be made aware of developments regarding Retirement
System administration, and so that the Board may further become aware of how persons acting in a
like capacity administer their respective retirement systems, and

WHEREAS, the Board further recognizes that, consistent with its fiduciary duties, it is necessary
to conduct regular due diligence on each current and prospective manager and consultant
engaged by the Board in the ordinary course of business, and

WHEREAS, due to the fiduciary responsibilities entrusted to the Board, ali Retirement System
representatives are encouraged to participate in meetings of the Board and maintain the highest
standards of conduct and ethics above the minimum requirements of applicable taw and policy, and

WHEREAS, the Board desires to state its policy with regard to Trustee conduct and ethics
therefore be it

(o




RESOLVED, that each and every member of the Board shall diligently attend to the business of the
Retirement System and shalt not leave to other Board members control over the administration of
the affairs of the Board and Retirement System, and further

RESOLVED, that Board members shall conduct official and private affairs so as to avoid giving
rise to a reasonable conclusion that he or she can be improperly influenced in the performance
of his or her public duty or that he or she is using his or her position on the Board to further his
or her own financial interests, and further

RESOLVED, Board members shall not do any of the following:

(@)

(b)

(©

(d)

(e)

®

(h)

and further

accept or solicit any gift, favor, or service that may reasonably tend to influence a
trustee in the discharge of official duties or that the trusiee knows, or should
know, is being offered with the intent to influence the trustee's official conduct;

accept other employment or compensation that could reasonably be expected to
impair the trustee's independence of judgment in the performance of the trustee's
official duties;

intentionally or knowingly solicit, accept, or agree to accept any benefit for
having exercised the trustee's official powers or for having performed the
trustee’s official duties in favor of another;

transact any business in the trustee's official capacity with any entity or person in
which the trustee has an economic interest;

appear before the Board of Trustees while acting as an advocate for their
personal behalf or of any other person, group, or entity;

represent any business entity before the Board of Trustees, for pay; '

use the position as a trustee to secure a special privilege or exemption for the
trustee or others, or to secure confidential information for any purpose other than
official duties; and

intentionally or knowingly disclose any confidential information gained by reason of
the trustee's position concerning the property operations, policies or affairs of the
Board of Trustees, or use such confidential information for pecuniary gain,.

RESOLVED, that Board members shall provide fair and equal treatment to all persons and
matters coming before the Board, and further

.




RESOLVED, that Board members are expected to and may provide general information to Plan
members, however, Board members shall also be aware of the risk of communicating inaccurate
information to plan members (both active members and retirees), and the possible harm to a plan
member that may result from any such miscommunications, and further

RESOLVED, that Board members shall mitigate the risk of miscommunication with plan
members by refraining from providing specific detail, advice or counsel with respect to the rights
or benefits to which a plan.member may be entitled, and where explicit advice or counsel is
needed, Board members will refer inquiries to the appropriate designee, and further

RESOLVED that the Board shall make this policy resolution available to the appropriate County,
Union, and Departmental Representatives.



BAY COUNTY EMPLOYEES RETIREMENT SYSTEM

POLICY RESOLUTION

Adopted: August 12,2014
Re: Service Provider Disclosures

WHEREAS, the Board of Trustees ("Board") is vested with the authority and fiduciary
responsibility for to manage and invest the assets of the Retirement System; and

WHEREAS, the Board recognizes that it is subject to the provisions of the Public Employee
Retirement System Investment Act, (Michigan Public Act 314 of 1965, as amended), wherein
the Board is required to act as a prudent investor in all transactions related to Retirement System
funds and assets by discharging its duties solely in the interests of the participants and
beneficiaries and shall act with the same care, skill, prudence and diligence under the
circumstances then prevailing that a prudent person acting in a similar capacity and familiar
with those matters would use in the conduct of a similar enterprise with similar aims; and with
due regard for the management, reputation, and stability of the issuer and the character of the
particular investments being considered; and

WHEREAS, in light of its fiduciary responsibility, the Board recognizes that it is in the best
interests of the Retirement System and its participants and beneficiaries to retain the services of
qualified professional service providers, including, but not limited to: investment consultants,
investment managers, investment banks/brokers, custodians, actuaries, auditors, attorneys,
administrators and physicians to assist in and oversee the investments and administration of the
Retirement System; and

WHEREAS, the Board is aware of the various disclosure requirements and "pay-to-play”
restrictions imposed on its current and prospective service providers under the provisions of Act
314 and applicable tederal law; and

WHEREAS, the Board is required to withhold payment from service providers who violate the
"pay-to-play" provisions of Act 314 and applicable federal law; and

WHEREAS, several of the Retirement System's professional service providers qualify as
"service providers" and/or "investment service providers" as that term is defined under Act 314;
and

WHEREAS, the term "service provider" is defined in Act 314 as "a person retained to provide
services to a system and includes investment advisers, consultants, custodians, accountants,
auditors, attorneys, actuaries, administrators, and physicians. Service provider includes an
investment service provider as defined in Section 13(7). Service provider does not include a
regulated investment adviser”; and

WHEREAS, the term "investment service provider" is defined under Act 314 as "any
individual, third-party agent, or consultant, or other entity that received direct or indirect
compensation for consulting, investment management, brokerage, ot custody services related to
the system's assets"; and

7




WHEREAS, the Board is desirous of establishing a formal disclosure policy applicable to
appropriate service providers in order to monitor said service providers' compliance with Act
314 and other applicable laws; therefore be it

RESOLVED that every year in the month of March, the Board shall require each of

its current "investment service providers" to disclose in writing all fees or other compensation
associated with its relationship with the Retirement System for the previous calendar year, as
required under Section [3(7) of Act 314 [MCL 38.1133(7)], by submission of the attached Fee
Disclosure Form; and further

RESOLVE that prior to the transfer of any Retirement System assets to a prospective
"investment service provider”, the prospective "investment service provider" shail be required to
disclose all fees or other compensation to be associated with its relationship to the Retirement

System through completion and submission of the Compensation Disclosure Form to the Board;
and further

RESOLVED that every year in the month of March, the Board shall require all of its

service providers to acknowledge that they are in compliance with Section 13e of Act 314
[MCL 38.1133e¢] and/or Rule 206(4)-5 of the Investment Advisers Act of 1940 in the case of a
regulated investment adviser; and further

RESOLVED that any service provider's failure or refusal to complete and submit either of the
Retirement System's disclosure forms shall be deemed a violation of the requirements of Act
314 and this Policy, and shall result in appropriate action by the Board, including the possible
suspension of payment for services rendered and/or termination of the service provider's
relationship with the Retirement System; and further

RESOLVED that all service providers shall have an ongoing requirement to monitor all
political contributions and, upon becoming aware of a violation, immediately disclose to the
Board any and all political contributions that violate the restrictions of MCIL 38.1133e and/or
Rule 206(4)-5 of the Investment Advisers Act of 1940 in the case of a regulated investment
adviser, including the date of the contribution, the name of the contributor, the name of the
recipient, and the amount of the contribution; and further

RESOLVED that copies of this Policy shall be provided to all Retirement System service
providers who shall be required to act in accordance with said Policy.
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MEETING OF THE BCERS BOARD OF TRUSTEES COMMITTEE
July 8, 2014

IN THE BOARD OF COMMISSIONER’S CHAMBERS, LOCATED AT 515 CENTER AVENUE, 4™ FLOOR,
BAY CITY, MI 48708

MEETING CALLED TO ORDER BY: VICE-CHAIRPERSON RICHARD BRZEZINSKI AT _1:30 P.M.

CORRECTED
TRUSTEE 1 2 3 4 5 6 7 8 9 10
BRZEZINSKI (Vice Y Y Y Y Y Y Y Y Y Y
Chairperson)
COONAN Y Y Y Y M-Y Y Y M-Y M-Y Y
GRAY E E E E E E E £ E E
GROMASKI M-y M-Y Y Y Y Y 5-Y Y Y Y
HEREK Y Y S-Y Y Y Y Y Y Y Y
MORSE Y Y Y S-y Y Y Y Y Y Y
PETT S-Y Y M-Y M-Y Y M-y Y 5-Y Y S-Y
STARKWEATHER Y S5-y Y Y Y S-Y M-Y Y Y M-Y
GOETZ Y Y Y Y S-Y Y Y Y 5-Y Y
TRUSTEE 11 12 13 14 15 16 17 i8 19 20
BRZEZINSKI (Vice Y Y Y Y Y Y N Y
Chairperson)
COONAN M-y Y Y Y M-Y S-Y N Y
GRAY E E E E E E E E
GROMASKI S-y Y M-Y Y Y Y N S-Y
HEREK Y Y Y M-Y 5-Y M-Y S-N Y
MORSE Y Y Y Y Y Y N Y
PETT Y 5-Y S-Y Y Y Y N M-Y
STARKWEATHER Y M-Y Y S-Y Y Y M-Y Y
GOETZ Y Y \ Y Y Y N Y

CODE: M - MOYED; § - SUPPORTED; Y-YEA; N-NAY; A-ABSENT; E-EXCUSED
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MEETING OF THE BCERS BOARD OF TRUSTEES COMMITTEE
August 12, 2014

IN THE BOARD OF COMMISSIONER'S CHAMBERS, LOCATED AT 515 CENTER AVENUE, 4™ FLOOR,
BAY CITY, MI 48708

MEETING CALLED TO ORDER BY: CHAIRPERSON STEVE GRAY AT __1:34 P.M.

TRUSTEE 1 2 3 4 5 6 7 8 9
BRZEZINSKI E E E E E 3 £ E E
COONAN Y Y Y M-Y Y Y Y Y Y
GRAY Y Y Y Y Y Y Y \ \
GROMASKI M-Y Y Y S-Y Y Y S-Y Y Y
HEREK Y Y S-Y Y Y Y Y M-y M-Y
MORSE Y Y Y Y S-Y Y Y Y Y
PETT Y S-Y Y Y M-Y M-Y M-Y S-Y Y
STARKWEATHER S-Y M-Y M-Y Y Y Y Y Y Y
GOETZ \ Y Y Y Y S-Y Y Y S-Y
TRUSTEE 11 12 13 | 14 15 16 17 18 19
BRZEZINSKI E E E E E

COONAN M-Y Y Y | My Y

GRAY Y Y Y Y Y

GROMASKI Y \ Y Y M-Y

HEREK S-Y MY | MY | Y \

MORSE Y Y v | s Y

PETT Y S-y sy | v S-Y

STARKWEATHER Y Y Y Y Y

GOETZ Y Y Y Y Y

CODE: M - MOVED; 8 - SUPPORTED; Y-YEA; N-NAY; A-ABSENT; E-EXCUSED
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Tracy Cederquist

From: Crystal Hebert

Sent: Wednesday, September 03, 2014 2:50 PM

To: Tracy Cederquist

Cc: Rebecca Marsters

Subject: FW: Prudential Real Estate Investors - Organizational Update

From: Howard Pohl [mailto:howardp@bogdahngroup.com]

Sent: Wednesday, September 03, 2014 1:48 PM

To: Crystal Hebert

Cc: Peter Brown; Shawna Walraven; Rebecca Marsters; Luis Bendana
Subject: RE: Prudential Real Estate Investors - Organizational Update

i Crystal, Thanks for the email. We heard about this over the weekend and our research group is studying it. 1 think it
is worth having on the agenda,

Howard Pohl

725 West Wacker Drive, Suite 400 -
Chicago, i1 60606

Mainfl 312-782-5665

Divect Lineft 312-782-5682

Faxit 312-782-6904

THE
BOGDAHN
GROUP

“Hnseqnnﬁ1nesaqy;nmhuﬁnganyaﬂadnuenm,minmndudcnb‘ﬁnwhetmnsﬁthehuﬁvﬁhmlorcnﬂuﬂﬁxvhkﬂ1nisaddnmsedandlnay
ch&hnn&nmammlUmt%erﬂqwdandﬂwconmkmﬂaLHyouawnmtﬂwinmndmhudpMntmﬁhcmanymuwagumreﬂmuﬁﬁcﬂﬁ
ddhwﬂngﬂuwmnmnmkuﬂm}mtmnﬂmndmhudpmﬂtMmmunnmyuxhmnmwﬂ&yhyrmﬂﬁngmwmnmﬂhmT%cBoghhnGrmnuﬂBG&
240-7932 in regards o this message and then delete this message from your system. Yot are hereby notified that any use, dissenination,
distribution and/or reproduction of this message and/or any attachments by unintended recipients is wunauthorized and may be unbawiul,
Funhcnﬂon;ahhougxwehavcnﬂwn}nucmnknmtﬂnﬁnhnnetherhknfnunmnﬂﬁugmﬂnvmn\%lmc&xvondvheyoutnpenomnyeurowm
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From: Crystal Hebert [mailto:HebertC@baycounty.net]

Sent: Wednesday, September 03, 2014 11:56 AM

To: Howard Pohl

Cc: Peter Brown; Shawna Walraven; Rebecca Marsters

Subject: FW: Prudential Real Estate Investors - Organizational Update

Howard,
Hello. Have you received this information? Does this information need to go on the agenda?

Thanks,
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Crystal Hebert

Hay County Finance Officer
515 Center Avenug, Ste, 701
Bav Uity, MI 48708
G59-895-4030
hebertc@baycounty.net

Erom: Alexa Littler-Read [mailto:alexa.littlerread@pramerica.com] On Behalf Of Eric Adler
Sent: Wednesday, September 03, 2014 12:52 PM

To: eric.adler@pramericarei.com
Subject: Prudential Real Estate Investors - Organizational Update

Dear Investor,
| am writing to inform you of two upcoming organization changes.

Over the next several months Prudential Real Estate investors will integrate its U.S. and Latin America businesses into
one Americas platform. Kevin R. Smith, currently head of PREI's U.S. business, will become the head of the Americas,
and Alfonso Munk, currently head of PRE!'s Latin America business, will become the chief investment officer of the
Americas.

in addition, Cathy Marcus, senior portfolio manager of PRISA, will take on the role of global chief operating officer of PREI
in January 2015, At that time, Frank Garcia wili become senior portfolio manager of PRISA, with Cathy dedicating a
portion of her time to facilitate the transition of the Fund through the end of 2015.

PRE! Americas Integration

We have determined that an integrated operating platform spanning the Americas will allow us to deliver better investment
results and more seamless service to our clients. Key areas of the integration include investment research, investor
services, investment underwriting, operations, finance and administration, legal, compliance, human resources and
valuations.

As head of the Americas, Kevin Smith will be responsible for integrating and developing the combined business platform.
He will join the Latin America Executive Committee and the Latin America Investment Committee. As ClO of the
Americas, Alfonso Munk will continue to be responsible for overseeing PREV's activities in Latin America and will work
closely with Kevin on the overal! integration and the management of the operations of PREI's business in the Americas
region. He will oversee U.S. transactions, and will join the U.S. Executive Committee and the U.S. Investment
Committee. Kevin and Alfonso will both continue to serve on the Global Management Committee and Global Investment
Committee.

Kevin and Alfonso each bring significant real estate investment management experience to the region. Kevin has been
with PREI for 32 years and has held a range of leadership and investment roles during his tenure, including senior
portfolic management responsibility for PRISA, and has led the U.S. business since 2012. Alfonso, who has more than 16
years of real estate experience, joined PREI in 2012 to manage the Latin America business after spending more than a
decade with Morgan Stanley's real estate investing group. At PREI, he adeptly assumed leadership of the Latin American
investments and led the initial public offering of Terrafina, a Mexican-style REIT (FIBRA), which resulted from the
consolidation of PREY's Mexican industrial portfolios. 1am confident that their collective leadership will enable PREI to
Jeverage the breadth of its resources across the Americas.

Cathy Marcus’ Transition to Global Chief Operating Officer

At PREI, we believe that delivering our clients the best possible investment resuits and service hinges on developing and
promoting our talent. Cathy Marcus is a valuable member of our leadership team having been with PREI for more than 15
years, the last 10 of which she has spent as a member of the PRISA portfolio management team.

As global COO, Cathy will broaden her scope, overseeing investor services and product strategy and development, as
well as overseeing the coordination of fund accounting and operations globally. Cathy will report to me and will join PREI's
Global Investment Committee and continue to serve on the Global Management Committee. We are confident that her
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client focus, real estate invesiment acumen, leadership and management expertise, and institutional knowledge will
benefit ali the regions of PREI.

Frank Garcia has more than 20 years of real estate experience, positioning him well to lead PRISA. He joined the PRISA
portfolio management team in 2013 following 12 years with RREEF, Deutsche Bank A.G.'s real estate investment
management division, and quickly assimilated into the team and assumed an important leadership role within PRISA. in
addition to leading the Fund’s recent bond financing, he has been a key contributor to the Fund's current strategy, most
notably the shift from multifamily to industrial development, and the acquisition of high-quality west coast office properties.

Frank will continue to work closely with Joanna Mulford, portfolio manager and chief financial officer of PRISA, and Nicole
Stagnaro, assistant portfolio manager. In addition, we expect to announce the hire of an additional portfolio manager for
the Fund in the coming weeks.

We believe these changes will encourage and grow our leadership team, and support our long-term business goals to
achieve superior risk-adjusted investment returns for our clients, deliver exemplary client service and be a trusted advisor

to our clients. Thank you for your continued support of PREI. As always, please do not hesitate to contact us with any
questions.

Sincerely,

Eric Adler
Chief Executive Officer

Prudential Real Estate Investors
Grand Buildings,1-3 Strand
Trafalgar Square, London WC2N 5HR

Email: eric.adler@prudential.com
Tel: +44 (0)20 7766 2450
Mobile: +44 (0)7931 348 990

This email and any files transmitted with it are CONFIDENTIAL and are intended solely for the use of the individual(s) or
entity to whom they are addressed. Any unauthorised copying, disclosure or distribution of the material within this email is
strictly forbidden. Any views or opinions presented within this email are solely those of the author and do not necessarily
represent those of Pramerica Investment Management Limited, Pramerica Fund Management Limited or their affiliates
unless otherwise specifically stated. An electronic message is not binding on its sender. Any message referring to a
binding agreement must be confirmed in writing and duly signed. If you have received this email in error, piease notify the
sender immediately and delete the original. Pramerica investment Management Limited (Reg. No 193418) and Pramerica
Fund Management Limited (Reg. No 181389) are authorised and regulated by the Financial Conduct Authority. Pramerica
Investment Management Limited (registered in England No. 3809039) and Pramerica Fund Management Limited
(registered in England No. 3205768) both have their registered office as Grand Buildings, 1-3 Strand, Trafalgar Square,
London WC2N 5HR.
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THE

- BOGDAHN
- GROUP.

shplifying yovr nvesturesd and Jiducinre decisions
September 3, 2014

Board of Trustees

Bay County Employees Retirement System
515 Center Avenne

Bay City, MT 48708

Dear Board Members:

The purpose of this letter is to confirm with the Bay County Employees Retirement Systein (BCERS),
The Bogdahn Group’s (TBG) fee for 2015. BCERS currently has a retainer fee arrangement with us. For
2015, the annual retainer fee remains $140,000 annually, billed quarterly in advance. BCERS fec was last
modified in 2000,

When we sold Becker, Burke Associates to The Bogdahn Group at the first of this year, TBG agreed to
keep all existing fees as they were for two yewrs. Our fee urrangement for the 2015 services covers:
December, 2014 plus March, June, and September, 2015 performance reports and all associated
consuiting through Decerber, 2015,

We value highly our relationship with Bay County and look forward to a continuing fine relationship, If
there are questions or other ways, we can be of assistance, please let us know.

Sincerely

Howard Pohl
Senior Consultant, TBG

Ce: Crystal Herbert, Bay County Finance Officer, BCERS
Peter Brown, Senior Consultant, TBG
Richard Spurgeon, Chief Compliance Officer, TBG

225 W. Wacker Drive <" Suite 400 - Chicago, IL 60606
Telephone (866) 240-7832 < www.bogdahngroup.com
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Charles B. Groeschell

Managing Dircctor
Senior Portfolio Manager
Baird Advisors

July 25,2014

Ms. Janie Tacey

Retirement Administrator/Accountant

Bay County Employees' Retirement System
515 Center Avenue, Suite 706

Bay City, M148708-5128

Dear Janie:

Enclosed please find a summary review as of June 30, 2014 for the Bay County Employees'
Retirement System Portfolio managed by Baird Advisors.

Market Review

The 2nd quarter looked like a mirror image of the st quarter as U.S. Treasury yields continued to
decline on five year and longer maturities. Also, the yield curve flattened further and yield spreads on
non-U.S. Treasury sectors continued to grind modestly tighter. The market’s focus continues to be: 1)
the timing of the first rate hike by the Fed that will likely occur in 2015 following the wind down of
the QE bond buying later this year, 2) the growth path for the U.S. economy following the sharp 2.9%
decline in 1st quarter GDP driven by one-time factors led by severe winter weather and 3) concerns
over heightened geopolitical risk in Ukraine and now the Middle East. Spread sectors continued to
outperform similar duration U.S, Treasuries due to strong credit fundamentals and an environment of
moderate growth and well-behaved inflation at or below the Fed’s long-term target of 2%.

Please find attached a copy of our June 2014 Bond Market Comments which provide a more detailed
review of the market.

Performance Update

Bay County Employees' Retirement System Portfolio produced attractive absolute and relative
returns in the 2nd quarter 2014. The portfolio’s outperformance relative to the benchmark in the
quarter continued to come primarily from an underweight to short and intermediate maturity U.S.
Treasuries and Government Agencies, in addition to exposure to high quality commercial mortgage-
backed securities (CMBS). Strong demand in this non-Government sector continued to drive
performance.

Roberc W, Baird & Co.

777 E Wisconsin Ave

Milwaukee WI 53202

Direct 414 298-1063

Toll Free 888 792-9813 )
Fax 414 298-1078 / (;/

Email cgroeschell@nwbaird.com

rwbaird.com



We remain confident in the portfolio’s overall structure and ability to continue to outperform the
benchmark. As the market comes to terms with the Fed ending its QE bond buying later this year,
the risk environment remains elevated given uncertainty surrounding the longer term implications of
the Fed’s exit plan as well as continued growth and inflation concerns both domestically and in
emerging markets. We believe select credits still offer good relative value despite this elevated risk
environment, as company balance sheets and fundamentals remain solid. As discussed in the 1st
quarter, we continue to believe that our risk-controlled, bottom up approach to bond investing is a
prudent strategy for this type of market as we research and invest in select credits and structures
demonstrating strong fundamentals and good relative value.

Please let us know if you have any questions as you review this information. Again, we sincerely
appreciate the opportunity to serve as your fixed income investment manager.

Sincerely,

5'/44%4 4. WMW(/

Charles B. Groeschell

cc: Luis Bendana - The Bogdahn Group




Bay County Employees' Retirement System

Average Quality
Average Coupon
Current Yield
Yield to Maturity
Duration
Average Maturity

Quality Profile

US Treasury
Agency

Aaa

Aa

A

Baa

Sector Profile

US Treasury
Agency
Mortgages/CMOs
Asset-Backed
CMBS

Other Govt
Industrial

Utility

Financial Institutions
Cash

Number of Issues

Marlket Value

Fixed Income Portfolio

June 30, 2014

Fixed Income
Portfolio

AA

3.48 %
3.14 %
2.04 %
5.09 years
6.06 years

36.1 %
61.8 %
2.1 %
0.0 %
0.0 %
0.0 %

100.0 %

36.1 %
1.6 %
449 %
0.0 %
153 %
0.0 %
0.0 %
0.0 %
0.0 %
2.1 %

100.0 %

81

$24,931,344

Customized Benchmark

AAA

297 %
284 %
1.94 %
5.09 years
6.72 years

453 %
547 %
0.0 %
0.0 %
0.0 %
0.0 %

100.0 %

453 %
4.7 %
50.0 %
0.0 %
0.0 %
0.0 %
0.0 %
0.0 %
0.0 %
0.0 %

100.0 %

1,320

Customized Benchmark is comprised of 50% Barclays Government & 50% Barclays MBS

|



Bay County Employees' Retirement System
Fixed Income Portfolio

Gross Investment Performance
03/31/06 through 06/30/14

Fixed Income Customized

Year Portfolio Benchmark
2006 Year-to-Date 5.04% 4.85%
2007 7.20% 7.78%
2008 9.13% 10.36%
2009 3.72% 1.79%
2010 5.63% 5.46%
2011 7.91% 7.62%
2012 31.05% 2.32%
2013 -2.59% -2.00%
2014 1st Quarter 1.56% 1.45%
2nd Quarter 1.96% 1.87%
Year-to-Date 3.55% 3.35%

Total Return 0 o

03/31/06-06/30/14 S1.01% 49.28%
Annualized Return 5.12% 4.98%

The performance is presented on a cumulative basis and does not reflect the deduction of investment advisory fees. Retumn
would be reduced by advisory fee and other fees such as custodial expenses. The maximum fee found in Baird Advisors
form ADYV is 30 basis points. All returns are calculated on a time weighted, total return basis. The results shown should not
be considered representative of future investment returns. The 50% Barclays Government & 50% Barclays MBS Index is an
unmanaged portfolio of specific securities. The portfolio does not invest in all the securities traded in the index. Direct
investment in the index is not available. Client should review all account statements provided by its custodian and compare
those account statements to any account statement provided by Baird Advisors. Baird Advisors relies on securities
valuations provided by client's custodian for purposes of performance reports.

Client should review all account statements provided by its custodian and compare those account statements to any
account statement provided by Baird Adivsors. Baird Advisors relies on security valuations provided by client's custodian
for pwrposes of performance repotts.

The Baird Advisors Brochure, which serves as a substitute for Form ADV Part 11, is available upon request.

(I';) (>‘




Bay County Employees' Retirement System
Fixed Income Portfolio

Net Investment Performance
03/31/06 through 06/30/14

Fixed Income Customized

Year Portiolio Benchmark
2006 Year-to-Date 4.80% 4.85%
2007 6.89% 7.78%
2008 8.81% 10.36%
2009 3.41% 1.79%
2010 531% : 5.46%
2011 7.59% 7.62%
2012 2.74% 2.32%
2013 -2.88% -2.00%
2014 Ist Quarter 1.48% 1.45%
2nd Quarter 1.89% 1.87%
Year-to-Date 3.40% 3.35%

Total Return o o

03/31/06-06/30/14 47.34% 49.28%
Annualized Return 4,81% 4.98%

The performance is presented on a cumulative basis. All returns are calculated on a time weighted, total return basis. The
results shown should not be considered representative of future investment returns. The 50% Barclays Government & 506%
Barclays MBS Index is an unmanaged portfolio of specific securities. The portfolio does not invest in all the securities
traded in the index. Direct investment in the index is not available. Client should review all account statements provided by
its custodian and compare those account statements to any account statement provided by Baird Advisors. Baird

Advisors relies on securities valuations provided by client's custodian for purposes of performance reports.

Client should review all account statements provided by its custodian and compare those account statements to any
account statement provided by Baird Adivsors. Baird Advisors relies on security valuations provided by client's custodian
for purposes of performance reports.

The Baird Advisors Brochure, which serves as a substitute for Form ADV Part II, is available upon request.



Baird Advisors
Fixed Income Market Comments
June 2014

Yields Edge Up in June, Fall during Quarter

Treasury yields edged higher (0 to +10 bps) in June as encouraging economic releases for May (e.g. Total Vehicle Sales at 16.7
million units, Nonfarm Payrolls +217,000, Existing Home Sales +4.9%, Core PPI and CPI +2.0% YOY) augured that e quarter
GDP (to be released on July 30) will be strong. However, yields were still lower overall during the 7l quarter (by as much as 20
bps) and the yield curve flattened further with the difference between 2 and 30-year Treasuries declining to 290 bps on June 30
from 314 bps on March 31 (see chart and table below). The Fed’s confirmation that it will taper QE purchases to [just] $35
billion per month beginning in July (from $45 billion) bolstered the consensus expectation that tapering is on frack to eliminate

QE purchases by year end.
Treasury Yiclds

4.0% Matwity Dec31,2013 Mar3l, 2014 Jun30,2014 2Q Change YTD Change
] - 1 0.11% 0.11% 0.10% -0.01% -0.01%
30 2 0.38% 0.42% 0.46% 0.04% 0,08%
— — e 3Lool A 3 0.77% 0.87% 0.87% 0.00% 0.10%
U 5 1.74% 1.72% 1.63% -0.09% -0.11%

—Mar. 31,2014

1.0% J a paaly 7 2.45% 2.30% 2.14% 0.16%  -031%
. (] l T |3 T ‘ls LI I | T 110l T T T T T T L T T T T T T T T T T 30 30 397% 3‘56% 336% _020% -061%

Maturity
Yield Spreads Grind Tighter

i : ; Option-Adjusted Spreads (in b
Investors hungry for yield felt the pinch of lower interest rates p 1 P {in bps)

during the 2™ quarter and continued to buy to non-Treasury 12/31/13 5/30/14 6/30/14 YTDChange
issues to help satisfy their desire for more income. Asa U.S. Aggregate Index 45 40 38 A
axilt. viald shitead Tr tor: i d t U.S. Agency (non-mortgage) Sector 17 14 13 -4
result, yield spreads on non-Treasury sectors continued to Muetoge aind ABS Sectors
grind tighter in June and have contracted significantly year to U.S. Agency Pass-Throughs 34 29 24 -10
date (see table at right). CMBS spreads, which lagged other gsfgst’ﬁac"@d Securities 15256 151% gg ;70
investment grade sectors last year, have tightened dramatically o orate sectors
this year (-40 bps) and spreads on utilities, which had been U.S. Tnvestment Grade 114 101 99 -15
wider than those of industrials and finance at year end, have m;ma’ i;; ;?; 1;’82 ;?
. ; . T . ility e
al_so tightened sharply (-27 bps) and are now in line. ngil Financlal Tretiikions 109 39 96 13
yield spreads have also narrowed (-45 bps) on strong investor U.S. High Yield 382 352 337 -45
demand. Source: Barclays

Weak Month, Strong Quarter
June’s increase in yields made for weak returns for the month, but strong 2" quarter returns contributed to impressive 1* half
results for the bond market (see table below). Investors’ ongoing desire for more yield continued to drive returns and non-
Treasury sectors outperformed by considerable margins. Investment grade corporates (+2.66% Q2, +5.68% YTD) led all taxable
sectors despite record new supply (10% above 2013) while limited YTD municipal issuance (20% below 2013) helped propel
that sector (+2.59% Q2, +6.00% YTD) to the top spot through June. Mortgages (+2.41% Q2, +4.03% YTD) also benefited from
limited new supply and TIPS surged (+3.81% Q2, +5.83% YTD) on expectations that strong 2™ quarter GDP could result in
higher inflation down the road. Full market indices with long bond exposure benefited from the flattening of the yield curve (e.g.
BC Agg. +2.05% Q2, +3.93% YTD) while shorter indices experienced more modest returns (e.g. BC 1-3 Yr. G/C +0.33% Q2,
+0.56% YTD).

Total Returns of Selected Barclays Indices and Subsectors

Barclays Index/Sector June 20 YTD
U.S. Aggregate Index 0.05% 2.05% 3.93%
U.S. Gov’t/Credit Index -0.04% 1.92% 3.94%
U.S. Intermediate Gov’t/Credit Index -0.07% 1.24% 2.25%
U.S. I-3 ¥Yr. Gov’t/Credit Index -0.05% 0.33% 0.56%
U.S. Treasury -0.14% 1.35% 2.72%
U.S. Agency 0.04% 1.52% 2.78%
MBS (Mortgage Backed Securitics) 0.26% 2.41% 4.03%
CMBS (Commercial Mortgage Backed Securities) 0.18% 1.31% 2.62%
ABS (Asset-Backed Securities) 0.04% 0.77% 1.31%
U.S. Corporate - Investment Grade 0.08% 2.66% 5.68%
Corporate High Yield 0.84% 2.41% 5.46%
Municipal Bond Index 0.09% 2.59% 6.00%
TIPS (Treasury Inflation Protected Securities) 0.30% 3.81% 5.83%

l
Robert W. Baird & Co. Member SIPC Q



INVOICEH# BA141674

Robert W. Baird & Co., Incorporated

Date: July 24,2014

To: Ms. Janie Tacey
Retirement Accountant
Bay County Employees' Retirement System
515 Center Avenue, Suite 706
Bay City, M1 48708-5128

Bay County Employees' Retirement System
Account Fees for 2nd Quarter 2014

Market Value
as of 06/30/14
Bay County $ 24,931,344
Fee Schedule
30 basis points on the first $25 million $ 74,794.03
25 basis points on the next $25 million $ -
20 basis points on the next $50 million $ -
15 basis points on the balance $ -
Annual Fee §$ 74,794.03
Quarterly Fee I $ 18,698.5u

Figures shown in the report are in US dollars and may be subject to rounding.
Please remit payment to:

Wire Instructions

Mailing Instructions
BMO Harris Bank Robert W. Baird & Co., Inc.
ABA # 071000288 BIN 010654
FBO Robert W. Baird & Co., Inc. Milwaukee, WI 53288-0654
Account 386-423-8 i Reference: BA141674
Swift: HATRUS44 Q ?) Phone Number 414-298-1060
Reference: BA141674 b

Baird Advisors
Invoice



ColumbiaManagement @

Alan Puklin

Sr. Relationship Manager
Institutional Client Service

100 Park Avenue

New York, NY 10017

Tel: 212.850.1612

Fax: 212.682.6460
alan.puklin@columbiamanagement.com

July 24,2014

Ms. Janie Tacey

Bay County Employees’ Retirement System

515 Center Street Suite 706

Bay City, MI 48708-5128

Re:  Bay County Retirement 2"' Quarter 2014

Dear Ms. Tracey:

We are pleased to enclose our report for the quarter ended June 30, 2014. Attached, is the
Quarterly Investment Review as well as the separate financial reporting report which includes the

holdings, transactions, brokerage commissions and cash flow.

The performance for your portfolio as of June 30, 2014 was as follows:

Market Value as | Quarter ended 6 Months ended | Since Inception®
of 06/30/2014 06/30/2014 06/30/2014

Total Portfolio | $46,770,022 4.57% 8.20% 7,56%

Russell 1000 5.36% 8.82% 7.67%

Value Index

+1% annually 7

S&P 500 Index 5.23% 7.14% 4.83%

* Inception Date: January 26, 2001

U.S. stocks continued to rise in the second quarter of the year. Stocks advanced despite
the troubling global environment including escalating violence in Ukraine; slowing
growth in China; and renewed violence in the Middle East. U.S. stock performance was

fairly equal among various sectors as measured by the S&P 500 Index.

Large and mid-cap stocks outperformed small-caps during the second quarter. Energy
was the best performing sector in the broad market for the quarter while Financials
lagged all other sectors. Utilities also performed well as investors looked for yield in a
continued low rate environment. We have always maintained a very low or zero weight
to utilities as in our opinion they are a bond substitute and do not have the investment
characteristics we look for in our process.

Office of Supervisory Jurisdiction:

225 Franklin Street
Boston, MA 02110

Securities products offered through Columbia Management Investment Distributors, Inc.,

member FINRA. Advisory services provided by Columbia Management Investment Advisers, LLC.

Ao

£



On an absolute basis the portfolio underperformed the Russell 1000 Value Index and the
broad market as measured by the S&P 500 Index for the quarter. The underperformance
for the quarter was attributable to both sector and individual stock selection. On a
contribution to return basis Energy was the best performing sector while Financials were
the largest detractors for the quarter.

If you have any questions on your account or would like to discuss any aspect of portfolio
performance, please do not hesitate to call me.

Sincerely,

Alan J. Puklin
Enclosure

The views expressed are as of the date given, may change as market or other conditions change, and may
differ from views expressed by other Columbia Management Investment Advisers, LLC (CMIA) associates
or affiliates. Actual investments or investment decisions imade by CMIA and its affiliates, whether for its
own account or on behalf of clients, may not necessarily reflect the views expressed. This information is
not intended to provide investment advice and does not take into consideration individual investor
circumstances. Investment decisions.should always be made based on investor’s specific financial needs,
objectives, goals, time horizon, and risk tolerance. Asset classes described may not be suitable for all
investors. Past performance does not guarantee future results and no forecast should be considered a
guarantee either. Since economic and market conditions change frequently, there can be no assurance that
the trends described here will continue or that any forecasts are accurate.

For institutional client use only. Not for distribution to the public.




Beginning Market Value 04/01/2014 $ 44,725,206
Net ConlributionSN\fiiha rawals $ 7. -
Income Earned - 7 - $ 7 244,98é
E)hang;_m_a_r};ét Vé]ﬂe 7 $ ) 1 ,799,83;4
Ending Market Value 06/30/2014 7 $ 46,770,022

Performance

30%
25%
20%
15%
10%

5%

0%

1 Month 3 Month Year-io-Date 1 Year 3 Year 5 Year 10 Year Since Inception®
e Bay County Empioy Ret (Gross) ay County Employ Ret (Net) & Russell 1000 Value = Russelt 1000 Value + 1% Annually = S&P 500 index

Bay County Employees Retirement 198 | 457 820 | 2683 | 1836 | 2100 | 10.85 7.56
System (Gross) ) o o ) ) o e
Bay County Employees Relirement 104 | 445 7.94 2627 | 17.79 | 2041 | 10.30 7.02
System (NeY) __ o ' IR _. i L
Russell 1000 Value Index 261 | 5140 8.28 2381 | 1692 | 1923 | 803 6.55
Russelt 1000 Value + 1% Annually 270 5.36 8.82 25.03 18.08 | 2041 9.11 7.67
S&P 500 Index 207 | 523 7.44 2461 | 1658 | 1883 | 7.78 4.83

Sector Allocation as of 06/30/2014

30%

26%

20%

15%

10% v

5% v

0% |

Consumer Consumer  Energy  Financials Health Industrials  lnformation Materials  Telecom Utifities Cash

Discretionary  Staples Care Technology Services

B Bay County Employ Ret © Russell 1000 Valua

' Asset values can differ slightly due to rounding.

% Inception Date: 01/27/2001

Source: Columbia Management investment Advisers, LLC, Factset

Past perforimance does not guarantee future results. Please refer to the Disclosures at the end of this presentation for more information.

For Existing Institutional Client Use Onty. © 2014 Columbia Management Investment Advisers, LLC. Ali rights reserved. 1
<7




Number of Holdings 36 685

Weighted Median Market Cap (mil. o $50,507.1  $58,080.0

Weighted Average Market Cap (mil} $77.454.0 $100,990.1 _

Return on Equity T T 5% C 132% -
Price/Earnings (forward 12 mo) O 1aex 14.4x S

Dividend Yield 20% 2.2%

Price/Book iex S

T\Q-erage Quartéﬂiy'Sector Allocation

30%

20% Ao ©

10% Y —
0% i E2 itird wirann

Consumer  Consumer Financials Health Industrials Information Materials  Telecom Utilities Cash
Discretionary  Staples Care Technology Services
& Bay County Employ Ret © Russell 1000 Value
Sector Performance

20%

15%

10% o
5% <
0%

-5% 2]

X
Consumer Consumer  Energy Financials Health Industrials Information Materials  Telecom = Ulilities Cash
Discretionary  Staples Care Technology Services

Top 5 Con
wil

liams Companies, Inc. 0.29
Consumer Discretionary : - - Anadarvl—(d Petroleum Carporation 0.02
Consumer Staples -0.10 -0.16 -0.26 .
Energy 084 004 ogg  Lumenahe e OO
Financials -0.58 0.22 Toae | AlmaGroupinc. ..080
Health Care T -6078 T 605 003 pplied Materials, Inc. 042
Industrials 003 003 o000 K
Information Technology 043 012 .05 RhMURAL L bmie ek
Eaﬁterials 0.05 0.01 006 Tyson Fogc_is, Inc. Class A _ -0.54 .
Telecom Services 004 003 0.01 Bank of America Corporation -0.43
Utilities 002 009 007 Bristol-Myers Squibb Company <023
Cash o 0.00 0.09 .0.09 Juniper Networks, Inc. -0.15
Total _ -039 019 058  JPMorgan Chase & Co. 015

' Weighted Harmonic Average.
Source: Factset

Past performance does not guarantee future results. Holdings idantified do not represent all of the securities purchased, solid, or recommended for
advisory clients. Securities listed may not have been held for the entira period shown. For a discussion of calculation methodology and a list showing
evary holding's contribution to the overall accounts® performance during the pericd, contact your relationship manager, Please refer to the disclosures at
the end of this presentation for more information.

For Existing Institutional Client Use Only. © 2014 Columbia Managemee; Investment Advisers, LLC. All rights reserved. ' 2
o
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Geneva Capital Management Lid.
PERFORMANCE HISTORY

NET OF FEES

Bay County Employees' Retirement System
XXXX9057 (bcers)

From 01-17-2013 to 07-31-2014

Percent Return

Per Period
Time Period Total Equitiecs  Russell
Account Midcap
Growth
Index
0i-17-2013 to 12-31-2013 25.11 26.17 29,97
12-31-2013 to 07-31-2014 -3.30 -2.62 332

Date to Date

01-17-2013 to 07-31-2014 2098 22.87 3429
Annualized 13.22 14.36 21.18

Please compare the information in Geneva's client reports with the information provided by the independent custodian of your account(s).

The markei value on Geneva's report may differ from the value on the statement provided by your custedian due to cut off date, unsupervised assets (if applicable), pricing,
or deposits/withdrawals. For tax purposes, refer to custodian records and consult with your tax adviser for advice. Geneva's reports should not be relicd upen for tax
purposes. Cost basis data is provided for informational purposes only and may differ from custodian records. Please reference your custodial statement for the current yield
on money market fund(s). If you are not receiving periodic statements directly from your custodian, please contact Geneva immediately at 414.224-6002. Thank you.
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Schroder Capital Management Collective Trust
¢/0 US Bancorp Fund Services, LLG

PO Box 701

Milwaukee, WI 53201-0701

||||1l|||||f”||||“|hh|||l|E||'||I|E|||||||||h||||"||H[|n|l Account Statement Page 1of 1
B Y M PLOYEES” RETIREMENT S¥ for the period of: July 1, 2014 - July 31,2014

515 CENTER AVE oooaxe

BAY CITY Mi 48708-5341

If you have any questions or comments regarding this statement, please contactyour Client Setvice team at Schroders, New York
at clientserviceny@us.schroders.com.

Fund Account Total Share Fund % of

Number Number Shares Price Value Holdings

SCHRODER INTERNATIONAL SMALL GO'S FUND 3179 50306 1,901,702 £9,079.3409 $18,077,732.55 100.00%
TOTAL VALUE £18,977,732.55 100.00%

Fund

Account Capital

Number Number Investments Redemptions Dividends Galns

SCHRODER INTERNATIONAL SMALL CO'S FUND 3179 50306 $0.00 $0.00 £0.00 $0.00
TOTAL VALUE $0.00 $0.00 $0.00 $0.00

. s Total
Trade Date Transaction Doftar Amount Price Shares Shares
SCHRODER INTERNATIONAL SMALL CO'S FUND FUND/ACCOUNT NUMBER: 2179-50306
BALANGE FORWARD 1,901.702
ENDING BALANCE $18,977,732.55 £9,979.3409 1,901.702

A
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Ms. Crystal Herbert

Bay County Financia! Officer
Bay County Retirement System
515 Center Avenue

Suite 701

Bay City, MO 48708

Date 8/18/2014
Page ! of 2

Commission Program Review

Rep: MARY DAVIDSON

Month Summary: BAY COUNTY EMPLOYEES RETIREMENT SYSTEM

Petiod: July 1, 2014 To July 31, 2014

July 2014 Year To Date
Opening Balance: $0.00 $0.00"
Commission: $23.00 $23.00
Credit: $1.00 $1.00
Paymenls: $0.00 $0.00
Adjustments: $0.00 $0.00
Ending Balance: $1.00er $1.00cr
*Previous Year's closing balance
Manager Commission Summary
July 2014 July 2014 Year to Date Year to Date
Commission Credit Commission Credit
HOTCHKIS & WILEY $23.00 $1.00 $23.00 51.00
Total: $23.00 $1.00 $23.00 $1.00

Are you considering making a portfolio change soon? Contact your Abel Noser representative or
Transitions@uabelnoser.com for information about our Transition Service which was rated #1 in the
"Overall Service' category in the 2013 aiCIO Global TM Survey.

In order to comply with ERISA; It is our tnderstanding that the monies disbursed from your commission recapture account are Jor
the exclusive benefit of the plan's participants and their beneficiaries. Please contact us If you see there ave any exceplions to this compliance.

i




Date 8/18/2014
Page 2 of 2

Commission Program Review
Rep: MARY DAVIDSON

Trade Details: BAY COUNTY EMPLOYEES RETIREMENT SYSTEM
Period: July 1, 2014 To July 31, 2014

Account: 1122-BAY COUNTY EMPL RET SYSTEM/ HOTCHKIS EAN71916

ciamtilation

traledde  side ficker secusity description share conpission credit credit
07/02/14 S JBLU JETBLUE AIRWAYS CORP COM 500 $5.00 $0.00 $0.00
0711714 B HGR HANGER INC COM NE 200 $2.00 $0.00 $0.00
07/18/14 B  FBP FIRST BANCORP PR COMNE 400 $4.00 $0.00 $0.00
07/23/14 B BY] BALLY TECHNOLOGIES INC  COM 100 §2.00 $1.00 $1.00
07/23/14 B  RBYI BALLY TECHNOLOGIES INC  COM 100 §1.00 $0.00 $1.00
07/24/14 B BYI BALLY TECHNOLOGIES INC  COM 100 $1.00 $0.00 $1.00
077284 S8 ZINC HORSEHEAD HLDG CORP COM 100 51.00 $0.00 $1.00
07/29/14 B  BYI BALLY TECHNOLOGIES INC  COM 100 $1.00 $0.00 $1.00
07/29/14 S  ZINC HORSEHEAD HLDG CORP COM 300 $3.00 $0.00 81.00
07/36/14 B  BYI BALLY TECHNOLOGIES INC  COM 100 $51.00 $0.00 $1.00
07/30/t4  §  ZINC HORSEHEAD HLDG CORP COM 200 $2.00 $0.00 $1.00

Account Total; 2,200 $23.00 $1.00

Grand Total: 2,200 $23.00 $1.00
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BAY COUNTY Thomas L. Hickner

‘PERSONNEL DEPARTMENT County Executive
“Tim Quinn, Director Tiffany Jerry, Payroll/Benefits Super.
quinnt@baycounty.net jerryt@baycounty.net
(989) 895-4098 (T) (989) 895-4032 (T)
(989) 895-2076 (F) (989) 895-2076 (F)

Jeanie Deckert, Wellness Coordinator
deckertj@baycounty.net

(989) 895-4087 (T)

(989) 895-2076 (F)

Becky Smutek, Payroll Clerk

smutekb@baycounty.net

(989) 895-4044 (T)

August 27, 2014 (980 295200 ()

To: Steve Gray, Chair, Retirement Board
Pl
From: Tim Quinn, Director of Personnel, Employee Relations, and Corporation Counsel’

Re: Request to authorize scanning project, using funds from Retirement Fund

As requested at the August 12, 2014 VEBA meeting, | am herein requesting to use up to a total
of $24,000 to complete the scanning for all active and retiree files of beneficiaries of the Bay
County Employees Retirement System. There are currently about 1200 active and 800 retiree
files, containing somewhere between 42,000 and 62,000 documents to put in order and scan
and then return to file.

The project consists of three parts:

(1) (1) Dissembling and putting in a scan-friendly (non-stapled, non-standard sized forms taped
to a piece of plain paper) and (2) putting the documents in an orderly and standard
grouping and (3) removing all staples. This will be done by using in-house personnel. We
currently estimate that each file will take .25/hour on average. Using a labor rate, based on
collective bargaining agreements, of $19.88 an hour times 500 hours, the projected cost of
this portion would be $9940. A caveat to his figure would be that the amount of labor may
be more or less, as we have not done anything of this scale before.

(2) The actual scanning by an outside source runs from between $6800 to $8745. (quotes
attached) Again this is based on a per page cost, so the actual cost may be higher or lower.)
We have not thoroughly analyzed which of the three proposals is appropriate although we
will do so in the near future.

(3) Reassembling of files. This should not be as labor intensive and should only be about .10
hour per file. Therefore, 2000 files @ .10 hour times $19.88 = $3976.

515 Center Avenue, Bay City, Ml 48708 + TDD (Hearing Impaired) (989) 895-4049
www.baycounty-mi.gov

e,




Page 2 of 2

Therefore, based on our best guess the total should be:

#1  $9940
#2  $8745
#3 53976

Total $22,661

Therefore, | would request that the Retirement Board authorize up to $24,000 to be used as
needed to successfully complete the project.

CA\Users\tquinn\Desktop\Scanning Project cost estimate, August 27, 2014.docx Z() {



Bay County

Document Imaging/Retiree File Conversion

August 8, 2014

OffmeMax

‘!} f§ s Ja %i “: HE-
office supplies interiors & furniture : print & documents facilily resources ‘ technology

Confidential and Proprietary Information © 2012 OMX, inc. é) (} 1




August 8, 2014

Bay County
Julie Coppen

RE: Bay County
On-Site Project - 515 Center Ave, Bay City Michigan 48708

Hello Julie,

Thank you for the opportunity to offer this quote. With almost 5 decades of experience, OfficeMax, in
partnership with Scantek can offer the most efficient and affordable solutions available. Our "state of the
art" facilities and capabiiities have all of the latest in imaging technology, and experienced staffing to
manage all of your file conversion needs.

Advantages of Scanning

+99.9% Savings in Space

*Fast Access to All of your Files, At Your Fingertips

sDisaster Recovery/Business Resumpfion Plan

*Search, View, Print from Infinite Standalone Computers Without any Software Charge
‘Most Affordable Document Management Solution on the Market

*Scalability

«Security Options with HIPAA Compliance

+Alchemy is ODBC for Easy Open Architecture for Images and Indexes to be Exported to Any Future
Media or Software Solution You May Choose

*No More Storage and Retrieval Costs

*No More Purchases of Filing Cabinets

*Scantek has Over 46 Years of Consecutive Experience in Document Management
*Unmatched support throughout the entire process

*Hundreds of References at Your Disposal

OfficeMax and Scantek are built on the highest levels of customer service with the latest in Document
Management Technology Solutions offering scalable solutions for individual Departments to Enterprise
wide systems, We have extensive experience in very small to very large and complex scanning projects
for importation into ANY document/content management solution on the Market.

Thank you in advance; we look forward to further exploring this opportunity and providing our services
and solutions to your organization. Please do not hesitate to contact me if you need additional
information.

Sincerely,

Tony Nicolette

Office Depot/Max
616.405.9427

OfficeMax PR AL

office supplies interiors & furniture print & documents facility resources - technology
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ASSUMPTIONS

*Bay County will perform the prep of files which entails removing staples, paperclips, un-folding, fo!dfng, b

and insertion of Data sheets (data sheets will be supplied by Scantek) between each record.

*If document level indexing is required, within the 2,200 Retiree Files, then a charge of $.11 per record
indexed will be charged.

*Formatting for Onbase- No Additional Charge
*Indexing & Formatting to be done back at Scantek, Inc. Willow Grove, PA 19080

PRICING

* Shlppmg, Set-Up of Equlpment Expenses ( T & E ) of Experienced Operator:

s T Y by ot ok

* Scanning with QC
On-site: 2,200 Retiree Fileslapprommately 42,000 Images Index by File Folder Name: $.11 per
page, includes Folder Name Index; <2 0 0 B 5400048

«If OMX/Scantek operator is delayed while waiting for files to be readied for scanning, a $62.50 per
hr. charge will be incurred by Bay County

*Each additional day expense of $250.00, if more days are required.
Anprontiiate Toimi SR

Payment Terms

Fifty (50) Percent, due upon Signature of Contract. Remainder due upon completion of project.

Bay County and the partnership of OfficeDepot/Max and SCANTEK, INC. agree to the terms of this
Agreement:

Bay County
Signature: Date

Print Name:

Title:

Office Depot/Max
Signature: Date

Print Name:

Title:

OfficeMIax ...

aoffice supplies interiors & furniture : print & documents facility resources ¢ technology

(o4 3




Bay County

S/Perimage I Qty Price Per Image Total
Scanning Paper Document to Tiff Format 42000 s0.08 $3,150.00
“Image QC / Editing : 42,000 "~ $0.03 $1,134.00
Indexing first and last name cost per character m 60,000 $0.01 $738.00
Scanner set-up, travel ect... $1,700.00
Development fee One Time $500.00|
Total Cost with Bay Conty putting fites back in Acco clips $7,222.00
.@._uao:m_

Putting files back in acco clips estimated 2000 files 2,000 $40.00 per hour $2,000.00

We believe it will take 1 1/2 minutes per file to put documents back into acco clip

Grand Total

Assumptions

Documents will be delivered to SourceHOV via hard drive for indexing

SourceHOV to single key 80% quality at field level

[Can only be keyed on shore

1-2 weeks for keying after signed SOW and test batch

index to be first and last name

Estimated 60,000 characters

Al prep to be handled by Bay County employee's

Bay County to provide a printed label with first and last name to be indexed

[Bay County to tape down smaller size documents to white sheet of paper

On site scanning estimated to take 20 hours

ing

5
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Saite 200
Southfield, Mi 48075

; ﬂ_ss Bpﬁpﬂﬁﬂnnu Telephone: 866.377.2677

Fax: 248.569.6507

July 8, 2014

Ms. Julie Coppens

Bay County

515 Center Avenue, Ste 801,
Bay City, M| 48708

Dear Julie:

Thank you for the opportunity to work with you and your HR Retirement office ofBay County. On behalf
of DSS Corporation, we are pieased to submit this proposal in response to your request for, document
imaging and conversion services information and pricing. The intention of this propesal is to provide you
with specific document imaging recommendations for digitizing key files at Bay County.

DSS has 35 years of quality business solutions and services to the information technology needs of its
customers throughout the United States, We are confident that you will be satisfied with our abilities
and service as we strive to do our best for each and every customer.

Our understanding is the HR retirement office has a large number of files that they want scanned and
capable of being brought into OnBase. These are employee files that have retired that are typically
made up of about 20-50 pages of paper per file. For this proposal we are using 1,200 files with an
average of 35 pages per file. Because of the nature of the files they cannot be removed from the
department. To comply with the request that the files not be removed we have agreed to place a person
and equipment (high speed color scanner and pc} on —site. On the following page is the summary of our
proposal.

We look forward to building a long-term business relationship with you and Bay County.
Sincerely,

Michael A. Bragg-CDIA

(olp



Suite 200

Y Southfield, M 48075
., B‘ss GURPUR’”NN Telephone: 866.377.2677

Fax: 248.569.6567

INVESTMENT SUMMARY

DSS will place a person on site

DSS will supply equipment (scanner, PC, monitor and keyboard)

Bay County will supply work area and power source.

Bay County will prep

DSS will scan and index the information

Convert approximately 42,000 images

Pages to be scanned at 300 dots per inch,

Images will be TIFF, G4 compressed format.

Docs will be named the employees name (last first)

All records are assumed to be legible for indexers to read the index data.

Information will be capable of loading into their OnBase System

Description Qty Each Investment
Images 42,000 $.15 $6,300.00

Set up 1 $500.00 $ 500.00
Investment Estimate: $6,800.00

(o1




